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MEMORANDUM

TO: Leni Chick, Fiscal Review Committee

FROM: Will Burns, Associate Executive Director, Legal and Regulatory
Affairs

DATE: April 1, 2010

SUBJECT: Non-Competitive Contract Summary
XAP Corporation - Fiscal Analysis

The Tennessee Higher Education Commission (THEC) proposes to submit a
non-competitive contract request for the provision of electronic transcript
services and CollegeforTN initiative with XAP Corporation.

Pursuant to the request of the Fiscal Review Committee, THEC is providing the
information below.

Actual Expenditures Anticipated in Each Year of the Contract

Background and Objectives: Tennessee lags regional and national averages in
the educational attainment level. According to the National Center for Higher
Education Management Systems, only six states have a working age population
with a lower proportion of college graduates than Tennessee. Currently, only
29.9 percent of Tennessee’s adults aged 25-64 hold an Associate’s degree or
higher, compared to an average of 34.3 percent for Southern Regional
Education Board states and 37.2 percent for the nation.

Tennessee currently produces approximately 35,000 college graduates per year.
Holding conditions constant, current production indicates that annual degree
production will be about 38,000 in 2015. To meet the national average,
Tennessee needs to produce a cumulative additional 269,000 degrees
(Associates and Bachelors) by 2025. To achieve this goal, Tennessee higher
education must produce 44,000 postsecondary degrees per year by 2015 and
eventually 59,000 degrees per year by 2025. In the other words, Tennessee
needs to increase the number of individuals obtaining degrees by 3.5 percent
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every year from now until 2025, according to
www.MeetingtheChallengefromtn.gov/moa/what goal.

In 2005, the Tennessee Department of Education (TDOE), Tennessee Student
Assistance Corporation (TSAC), and Tennessee Higher Education commission
(THEC) sought a solution that would provide a broad avenue of access to
Tennessee educational opportunities beyond high school.

Product: Tennessee procured a solution from XAP Corporation to provide a
broad avenue of access to Tennessee education opportunities beyond high
school. The resulting website www.CollegeforTN.org is designed especially for
use in Tennessee and allows the user, which includes students in grades K —
12, to plan their future careers, begin to understand the need for higher
education, know which courses to take in middle and high school to be
academically prepared for college, prepare for tests, including ACT, SAT, and
GRE, and learn how to apply for financial aid. Additionally, postsecondary
students, parents, guidance counselors, and college access professionals will
have access to a comprehensive suite of career, college, and financial aid
planning services in a web-based environment using a single log-on and
password.

The Contract term is May 1, 2010 through April 28, 2015 for a total contract
value of $5,982,280.00. Anticipated expenditures include:

Transitions $700,551.00 | $700,551.00 | $700,551.00 | $700,551.00 | $700,551.00
Premium
Module for
High School
Students

Middle School | $ $ $ $ $ 130,000.00
Module 130,000.00 | 130,000.00 | 130,000.00 | 130,000.00

Paws in|$ $ $ $ $ 160,000.00
Jobland 160,000.00 | 160,000.00 | 160,000.00 | 160,000.00
Module
(Elementary
School Level)

catio EERE e
- 1205,905.00 | 205,905.0
Tramscripts . | Ll et e
Adult Module | $ 0.00 $ 0.00 $ 0.00 $ 0.00 $ 0.00 (include
— Adult (included (included (included (included with 5-year
Leaner/Job with 5-year | with 5-year | with S-year | with 5-year | contract)
Seeker contract) contract) contract) contract)

Justification for Non-Competitive Contract:

2




The State found no other entities who offer the comprehensive array of career,
high school, college and financial aid planning services needed by THEC, TSAC and
the Tennessee school systems. No other vendor offers the total package of needed
solutions including: transcript, higher education admission application, career
exploration, high school planning, college planning, and financial aid planning
resources needed by Tennessee integrated into one common system. XAP also holds
extensive knowledge of State Board Rules and Regulations as well as the
content/curriculum standards required by Tennessee law for school counselors, such
institutional knowledge is invaluable to the partnership and fosters the portal’s
success.

XAP Corporation provided exemplary services for the State of Tennessee for
several years; the company maintains historical data, experience and background
knowledge which all other vendors lack. Over 200,000 students created accounts on
CollegeforTN.org. A new vendor will result in the loss of the portfolio information for
each of those accounts. Portfolio deletion would result in the loss of all records of
~admission applications submitted, assessments taken, careers explored, high school
planning completed for over 200,000 Tennesseans. Furthermore, several local school
districts have or are in the process of incorporating CollegeforTN.org into their
classroom curriculum.

Currently, THEC holds a $1.5 million contract with a full service marketing firm
to promote college access and success; visiting and using CollegeforTN.org is the call
to action in every aspect of this public outreach campaign. All campaign outreach
materials direct students and their parents to visit CollegeforTN.org with the tagline
“Higher Education. Put Your Mind To It.” The campaign is in its second year and has
seen much success winning several awards on the regional and national level. As of
November 1, the campaign has seen almost $900,000 of media time, purchased and
in-kind, used to promote CollegeforTN.org.

And lastly, state personnel in partnérship with XAP have extensively trained
school administrators, school counselors, teachers, higher education personnel, and
college access professionals across Tennessee in using the resources of
CollegeforTN.org. A change if vendor would result in the need for re-training each of
these professionals which would result in a substantial loss of personnel time, state
resources and grant funds.

Explanation provided if not submitted prior to sixty days of start
date of Contract:

These services were originally contracted through the Tennessee
Department of Education (TDOE), but administered by THEC and funded by
TSAC’s lottery account, and it was not determined until towards the end of the
contract was due that for practical matters, THEC should be the holder of the
contract. Due to other business/contract/legislative matters with either earlier
start dates, or requested submission dates, this contract was addressed at the
earliest time possible, and do request the committee’s indulgence for allowing
only a thirty day advance.




Supplemental Documentation Required for
Fiscal Review Committee

S Al Will Burns, Associate | - b
Lo o0 Executive Director, .. *Contact
.#C,ontact Name: | Legal and Regulatory | Phone: 615-741-3605
‘ Affairs L
| *Orlgmal Contract *Qriginal RFS
- Number: Number: -
Edison RFS
' Edl_son Confract 19758 ~ Number: '(Lf | 33201-03310
: Numbe (Lf appltcable) Gop lwable)
: o e :
& g?fln];’;izt | Mayloon0 | Cm]') _ April 30, 2015
e'quest Amendment Number:: NA
S (if applicable)
sed Amendment Effective Date: NA
- : Gf applicable)
“ *Department Submitting: Higher Education
; Tennessee Higher Education Commission
(THEC)
April 5, 2010
No

These services were originally contracted
through the Tennessee Department of
Education (TDOE), but administered by
THEC and funded by TSAC’s lottery
; account, and it was not determined until
| towards the end of the contract was due that
for practical matters, THEC should be the
holder of the contract. Due to other
business/contract/legislative matters with
either earlier start dates, or requested
submission dates, this contract was
addressed at the earliest time possible, and
do request the committee’s indulgence for
LM NN i allowing only a thirty day advance.
9 *Contract Vendor Name: XAP Corporation
% *Current Maximum Liability:. $1 196 456.00
.'»,E*Current Contract Allocation by Fiscal Year: =~
(as Shown on Most Current Fully Executed Contract Summary Sheet) &
FY: 2010 FY: 2011 | FY: 2012 FY: 2013 FY 2014-15 | FY
| $1,196,456 $1,196,456 | $1,196,456 | $1,196,456 | $1,196,456 | $
Qtal Expenditures by Fiscal Year of Contra -
yackup documentation from STARS or FDAS repor
FY: FY: FY:
$ $ $




Supplemental Documentation Required for

Fiscal Review Committee
IF Contract Allocation has been -
greater than Contract | :
Expenditures, please give the | NA
reasons and explain where surplus.
funds were spent: _ '
IF surplus funds have been carried -
forward, - ‘Iease give the reasons .- NA

_ vard pI‘OVlSlOIl
ct Expendltures exceeded;l {

orior to contract award?




Supplemental Documentation Required for

Fiscal Review Committee

For all new non-competitive contracts and any contract amendment that
changes Sections A or C.3. of the original or previously amended c'oritr’act
document, provide estimates based on information provided the Departmen
the vendor for determmatlon of contract max1mum 11ab111ty Add rows as .
necessary to prov1de all 1nformat1on requested 3 L =

..If 1t 1s‘.ideterm1ned that the questlon is not apphcable to your contract documentvb
attach detalled explanatlon as to why that determmatlon was made

~all estlmated contract expendlture .

.FY 2010

FY: 2011

FY 2012

Premium
Module
High

Students

Transitions

for

School

$700,551 .OO

$700,551 .00

$700,551.00

$700,551.00

$700,551.00

Module

Middle School

$ 130,000.00

$ 130,000.00

$ 130,000.00

$ 130,000.00

$ 130,000.00

Paws
Jobland
Module
(Elementary

in

$ 160,000.00

$ 160,000.00

$ 160,000.00

$ 160,000.00

Adult
Module —
Adult
Leaner/Job
Seeker

$0.00
(included
with 5-year
contract)

$0.00
(included
with 5-year
contract)

$0.00

(included
with 5-year
contract)

$0.00
(included
with S-year
contract)

$ 160,000.00

$ 0.00 (included
with 5-year
contract)

* No annual increase with a 5

yr agreement or 6% annual increase on a renewal of less than 5

years.
Current 2010 2011 2012 2013 2014 Total
Annual ‘
Premium 1,196,456 1,268,243 1,344,338 1,424,998 1,510,498 | 6,744,53.
Annual No

Escalator 1,196,456 1,196,456 1,196,456 1,196,456 1,196,456 | 5,982,28i

Savings

147,882

228, 542

optlon e;g-._-catalog, Web snte) Add rows as necessary.;to mdlcate prlce dlfferentlal

314,042

762,25




Supplemental Documentation Required for

Fiscal Review Committee
_ between contract deliverables. .~

P roposed - |
;;;Vendo;f'Covst: 1o FY2 010
(name of s

vendor)

0| o

*This pricing represents a significant savings based on:

All public and private high schools and all combined K — 12 schools which include 9 — 12 grades.
Total schools with grades 9 —12 603 schools

Includes 452 public schools, 51 private and catholic high schools

All public and private middle schools and all combined K — 12 schools which include 6 — 8 grades.
Total schools with grades 6 -8 547 schools
Includes 368 public schools, 179 private and catholic high schools

Paws in Jobland includes all public and private elementary and middle schools and all combined
K —12 schools which include grades 1 - 5.

Total schools with grades 1 -5 1,433 schools

(Less than $385 per K-12 school)

A total of 945,684 secondary students and 224,600, postsecondary students - totaling 1,170,284
able to create accounts and/or access resources in CollegeforTN (career and education
exploration for all students (approximately $1.00 per student). Plus, all TN residents have
access to CollegeforTN.

Average cost for processing college applications, S5 - $10

Average cost for sending and receiving transcripts, more than $15

Estimated $6.70 per paper-based transcript processed (DOE/NCES study on cost per transcript to
secondary/postsecondary schools), with an average of 6 transcripts per student being requested. Postsecondary
institutions calculate processing costs aver $9 per incoming high school transcript,




Supplemental Documentation Required for

Fiscal Review Committee
**Based on 2008 applications and transcripts sent and received in TN, less than $ 1.55 per

document.




KON 7-16-0%

NON-COMPETITIVE CONTRACT REQUEST

This request is NOT required for a contract with a federal, Tennessee, or Tennesses local government entity or a grant.

APPROVED

COMMISSIONER OF FINANCE & ADMINISTRATION

AGENCY REQUEST TRACKING # 33201-03310

‘i

PROCURING AGEMQ”?’ Tennessee Higher Education Commission {THEC)

SERVICE Provision of electronic transcript services and CollegeforTN initiative.

O3

AFPROVAL CRITERIA % non-competitive negotiation is in the best interest of the state

{selact one)

D only one uniquely qualified service provider able 1o provide the service

PROPOSED CONTRACTOR XAR CORPORATION

CONTRACT BEGIN DATE

{attach explanation if < B0 days after FEA recgipl) May 1, 2010

CONTRACT END DATE

{with ALL oplions 1o extend axersised Aprit 30, 2015

MAXIMUM CONTRACT COST

fwith ALL options fo extend exercised) $5,982,280.00

SERVICE DESCRIPTION

To provide a broad avenue of access to Tennessee sducstion opporiunities bayond high school, The resuliing
website www CollegeforTN.org Is designed especially for use in Tennessee and aflows the user, which hcludes
studenis in gracies K ~ 12, to plan their future careers, begin to understand the need for higher education, khow which
courses to take in middle and high school to be academically prepared for college, prepare for tests, including ACT,
SAT, and GRE, and learn how to apply for financial aid. Additionally, postsecondary students, parents, guidance
counselors, and college access professionals will have access to a comprehensive suite of career, college, and
financial aid planning services in a web-based environment using a single leg-on and password.

EXPLANATION OF NEED FOR OR REQUIREMENT PLAGED ON THE STATE TO ACQUIRE THE SERVICE
Tennessee lags regional and national aversges in the educational gltainment level. Accarding to the National Certer

' for Higher Education Management Systems, only six states have a working age population with a lower proportion of |

college graduates than Tennessee.  Currently, only 209 percent of Tennessee's adults aged 25-64 hold an

Associate's degree or higher, compared to an average of 34.3 percent for Southern Regional &ducaﬂon Board states
and 37.2 percent for the nation,

Tennessee currently produces approximately 35,000 college graduates per year. Holding conditions constant, current
production indicates that annual degree production will be about 38,000 in 2015, To meet the national average, |
Tennessee neads to produce a cumulative additional 269,000 degrees (Associates and Baghelors) by 2025,

Meeting this ambiticus goal can only be achieved by increasing productivity with students currently enrolled as well as
reaching out and preparing populations underserved by Tennessee public higher education. One of the greatest
challenges facing Tennessee is the scarcity of low-income and first ganeration students entering and completing
postsecondary, Statistics focused on the benefits of postsecondary sducation such as an increase in fifetime earnings

1
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AGENCY REQUEST TRACKING# 33201-03310

with increased education, the percentage of new jobs requiring @ posisecondary degree, and the need for a more
educated workforce are well known among the business, education and policy communities. Yet, this message has
not been effectively communicated to all Tennesseans nor is it engrained Tennessee school and familial culture.
College access programs and professionals work with under-served, low-income and first-generation coli.eg_e ‘studepts
fo address this gap in knowledge. While such efforts are not new, the college enroliment process is growing
increasingly complex, the paperwork more cumbersome, the entrance credentials more rigorous and the need to
succeed more essential. College access and success efforts are now more important than ever to help students plan,
apply, pay for, and complete collega.

One of the primary goals of the web portal indtigtive includes the design and implementation of a robust co&iegg
access web-based planning portal. The web portal system will enable students as eady kindergarten to plen their
future cargers, begin to understand the nead for higher sducation, take courses in middle and high schos_l to be
academically prepared for collage, and learn how to apply for admission and financial aid. The web portal will have
Tennessse specific resources designed fo aid in the postsecondary success of all Tennesseans.

16

HAS THE PROCURING AGENCY EVER BOUGHT THE SERVICE BEFORE 7 B YES or NO
IF 50, WHAT PROCUREMENT METHOD WAS USED 7

11

NAME & ADDRESS OF THE CONTRACTOR’S PRINCIPAL OWNER(S) (NOT required for a TN stats education insfitution)
XAP Corporation

3834 Hayden Ave.

Cudver City, CA

90232

ETN

EVIDENCE OF THE CONTRACTOR'S EXPERIENCE & LENGTH OF EXPERIENCE PROVIDING THE SERVICE

XAP is a trusted and proven pariner o numerous organizations including university and college systems, s?ate
agencies {e.g., College Foundation of North Carolina — see www.elnc.org, Florida Department of Education,

. Mississippi Department of Education, Oklahoma State Regents for Higher Education), regional education compacts
" {e.g., Southern Regional Education Board — see www. electroniccampus.org), the California State University System — |

see www.esumentoredy and California Community College System — see www.eccapply.org), and the WS,
Department of Education (sse www.studentaid.ed.gov). For these organizations and many others, XAP has
{if—asagned daveloped and xmplemamted technology sohutions aligned with the partners’ stated objectives, such as
improving postsecondary-going rates, increasing awareness of postsecondary opportunities, and facilitating online
admissions applications and electronic student record sxchange.

Today, Xap continues to be the leader in college success portals, Helping serve over 40 million students and their
families to build aspirations and increase opportunitiss,

= 26+ years of vendor experience providing caresr planning resources across an international landscape o
students and adults

e 12+ years of vendor experience delivering Internet-based college planning resources across @ national
landscaps

= Experience in providing integrated college access systems i Colorado, Georgia, North Caroling, Rhode
Island, and 25 other states, Southern Regional Educatmn Board and US Departmenit of Education

13

QFFICE FOR INFORMATION RESOURCES SUPPORT (required for information technology servics)
ATTACHED or D NOT APPLICABLE (N/A only to non-information techinology service & THDA)

14

eHEALTH INITIATIVE SUPPORT (mquired for health-related professional, pharmaceutical, laboratory, or imaging setvics)
D ATTACHED or MNOT APPLICABLE
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AGENCY REQUEST TRACKING # 3320103310

18

HUMAN RESQURCES BUPPORT (required for state employes raining setvice)
D ATTACHED or NOT APPLICABLE

18

DESCRIPTION OF EFFORTS TO IDENTIFY REASONABLE, COMPETITIVE, PROCUREMENT ALTERNATIVES

THEC conducted a review of on-line, college access resources and were unable to find another company with the
ability to meet all business, functional and technical requirements. It is important to highlight, XAP is the only
company we found offering career guidance (K — 12 and atult), customizable school planning, transcript exchange,
professional center, and higher education admissions application resources all in one integrated system access via a
single log on. Upon identifying Tennesses’s goals and needs, as described above, and XAP'S unique programmatlic
benefits staff members secured refarences from peer states via phone and face-to-face conversations. THEC staff
members spoke with professionals from Rhode Island, Georgia, Colorado and North Carolina at g conference in June
2008, staff members also spoke with professionals from North Caroling on numerous occasions since June 2008
regarding their experience working with XAP Gorporation. Overwhelming, XAP is the preferrad vendor of slates
warking to make large gains in high school graduation, college enrclimeant and degree production.

17

SUSTIFICATION FOR NON-COMPETITIVE NEGOTIATION RATHER THAN A COMPETITIVE PROCESS

THEC conducted a review of on-ling, college access resources and were unable to find another company with the
ability to meet all business, functional and technical requirements. It is important te highlight, XAP is the only
company wea found offering career guidance (K - 12 and aduit), customizable school planning, ranscript exchange,
professional center, and higher education admissions application resources all in one integraled systerm access viaa
single log on. Upon identifying Tennessee’s goals and needs, as described above, and XAP'S unigus programmatic
benefits staff members secured references from peer states via phone and face-to-face conversations. THEC staff

members spoke with professionals from Rhode Island, Georgia, Coloradoe and North Caroling at a conference in June |

2008; staff members also spoke with professionals from North Carolina on numerous occasions since June 2008
regarding their experience working with XAP Corporation, Qverwhelming, XARP is the preferred vendor of siates
working to make large gains In high school graduation, college enroliment and degree production.

- AGENCY HEAD SIGNATURE & DATE

'wm) - / N . N -
G o Folur— 700

RICHARD G. RHODA, EXECUTIVE DIRECTOR




STATE OF TENNESSEE
DEPARTMENT OF FINANCE AND ADMINISTRATION

OFFICE FOR INFORMATION RESOURCES

DAVE GOETZ 312 ROSA L. PARKS AVENUE JAMIE ETHERIDGE, DEPUTY CIO

MIKE DEDMON, BUDGET

COMMISSIONER SULTE 1600 MAX ARNOLD, DATA CENTER OPERATIONS
WILLIAM R. SNODGRASS TN TOWER LEE GREGORY, PROJECT MANAGEMENT

NASHVILLE, TENNESSEE 37243-1102 JASON GUNNOE, INFORMATION SECURITY

LEIGHANNE HAYNES, IT PLANNING

TELEPHONE (615) 741-7358 TRICIA KITCHENS, SPECIAL SERVICES

FAX (615) 532-0471 F. BRADLEY MEYERS, ENTERPRISE ARCHITECTURE,

QUALITY ASSURANCE & TESTING
ROGER PELHAM, DATA NETWORKING &
TELECOMMUNICATIONS

MEMORANDUM

TO: - O. W. Higley, Assistant Executive Director Fiscal Affairs/Information Technology
Tennessee Higher Education Commission

FROM: Jamie Etheridge, Chair
IT Assessment & Budget Committee (IT-ABC)

DATE: November 17, 2009
SUBJECT: College Access Portal/Transcript Exchange (GU0910) Project Disposition

The IT-ABC has reviewed the College Access Portal/Transcript Exchange (GU0910) project. This project is
approved to proceed. Please work with Jason Gunnoe, Chief Information Security Officer, as you develop the
Request for Proposal (RFP) to address the security of the student data that will be transmitted and stored on
this website.

If you have any questions, please call Todd Ragan at 532-0245 or me at 741-7358. Also, feel free to call upon
any of the various sections of OIR if we can provide you with any assistance in planning for your information
technology needs.

cc:  Mark Bengel, Chief Information Officer
Glenn Yarbrough, Chief Technology Officer
IT-ABC Members
Cathy Pierce, Budget Coordinator
Carol Neiger, Budget Analyst




CONTRACT

(FA-type fee-for-service contract with an individual, business, non-profit, ar gavernmental entity of another state)

This contract is Tor the provision of slectronic transcript services and CollegeforTN initiative.

Edison ID
33201-0331¢0 19758
Contractor Contractor Federal Employer idsntification or Social Security #
XAP Corporation [ C-or X V- 954610552
Service

Contract Bagin Date Contract End Date Subrecipiant or Vendor CFDA #(s)
May 1, 2010 April 28, 2015 [ Jsubrecipient D<]vendor
FY State Federal Interdepartmental _ Other TOTAL Contract Amount
2010 $1,196,456.00 $1,196,456.00
2011 $1,196,456.00 $1,196,456.00
2012 $1,196,456.00 $1,196,456.00 |
2013 $1,196,456.00 $1,196,456.00
2014 $1,196,456.00 $1,196,456.00
TOTAL: $5,982,280.00 $1,196,456.00

‘American Recovery and Reinvestment Act (ARRA) Funding -~ D YES NO

E1}

QURUSE.
FA

Agency Contact & Telephone #
James R. Vaden, Assoclate Executive Director of Fiscal Affairs
615,741.7575

Agenicy Budgel Officer Approval (there Is a balanse in the appropriation
from which this obligation is required o be peid that is not otherwise
sncumbered to payabligations previously incurred)

X non-Competitive Negotiation *

Spe&&”ﬁc}de Account Code
Céntractof Cwnership/Control .
D African American i:i Person w/ Disabifity D Hispanic D Small Business E] Govarnmant
, D Asian E} Female D Native American NOT Minority/Disadvantaged B Cther
Contractor Selection Method
[ Irep [ ] competitive Negotiation * [ ] Alternative. Competitive Method *

[ other*




*Procurement Process Summary

The State found no other entities who offer the comprehensive array of career, high school, college and financial aid
planning services needed by THEC, TSAC and the Tennessee school systems. No other vendor offers the total package
of needed solutions including: transcript, higher education admission application, career exploration, high scheol planning,
cofiege planning, and financial aid planning resources needed by Tennesses integrated into one common system. XAP
also holds extensive knowledge of State Board Rules and Regulations as well as the content/curriculum standards
required by Tennessge law for school counselors, such insfitutional knowledge is invaluable to the partnership and fosters
the portal’s success. '




CONTRATT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE HIGHER EDUCATION COMMISSION
AND
XAP CORPORATION

This Contract, by and between the State of Tennessse, Tennsssee Higher Education Commission
(THEC), hereinafter referred to as the "Stafe” and XAP Corporation, heveinaRer referred o as the
*Contractor,” is for the provision of electronic ranscript services and Collegefor TR initiative as further
dafined in the "SCOPE OF SERVICES™

The Contractor is a FOR-PROFIT CORPORATION

* Contractor Federal Emplayer identification: 954610852

Contractor Place of Incorporation or Organization: Delaware

A,

- A4,

A2

A2

AS.

SCOPE OF SERVICES:

The Contractor shall provide éi! service and deliverables as retiuired, described, and delalied by.
this Scope of Services and shall meet all service and defivery timelines specified in the Scope of
Services section ur elsewhere in this Contract.

Background and Objectives: Tennessee lags regional and national averages in the educational
attainmernt level, Acoording io the National Center for Higher Education Management Systems,
only six states have a working age population with & lower proportion of college graduates than
Tenressee,  Currenily, oply 29.9 percent of Tennesses's adulls aged 25-64 hold an Associale’s
degree or higher, compared to an average of 34.3 percent for Southern Regional Edugetion Board
states and 37.2 percent for the nation,

Tennessee cumently produsces approximalely 35,000 college graduates per year, Holding
condifions constant, carent praduction indicates that annual degree production will be aboul
36,000 in 2018, To meet the national average, Tennesses needs to praduce & cumulative
additional 268,000 degress. (Associates and Bachelors) by 2025. To achieve this goal, Tennesses
higher education must produce 44,000 postsecondary degrees per year by 2015 and eventually
59,000 degreas per year by 2025, In the other words, Tennessee needs to increase the number.of
individuals obtaining degrees by 3.5 percent every year from now until 2025, according fo
www MeetingtheChallengefromin. gov/mosaiwhat_goal.

I 2005, the Tennessse Department of Education (TDOE), Tennessee Student Assistance
Corporation (TBAC), and Tennesses Migher Education commission {THEC) sought a solution that
would provide a broad avenus of agcess o Tennessee aducational opportunities beyond high
sohool. '

Product Tennessee procured a spiution Trom XAP Corporation fo provide a broad avenue of
access to Tennessee education opporlunilies beyond high school. The resulling websile
woww CollegeforTN.org is designed especially for use in Tennesses and allows the user, which
includes students in grades K ~ 12, 1o plan their fulure careers, begi 1o understand the need for
higher education, know which colrses to fake in middle and high school o be academically
prepared for college, prepars for tests, Including ACT, SAT, and GRE, and Isamn how to apply for
financial aid, Additionally, postsecondary students, parents, guidance counselors, and collegs
gcoess professionals will have access to 8 comprehensive suite of career, college, and finariclal
ald planning services i a web-based environment using a single log-on and password.

The Contractor shall provide the following Specific and Unique Features of the Web Portal:




Career planning tools which Incorporate career sxploration tools and resources providing
& comprehensive career exploration experience for all Tenressee citizens, Assessments
will include an interest Profifer, Career Cluster Survey, Basic Skills Survey, Transferable
Skifls checklist, and Work Valuss Sorter. Career exploration resources will alse include
caresr search and matching funclionality organized around the caveer clusters as
determined by the U.8, Department of Labor and will be tallored to reflact Tennsssed's
Department of Education career cluster customizations. Elementary Schoo! students wil
have access lo age appropriate carear exploration tools in the module Paws in Jobland.
The career exploration resources found on the web portal will change in content and form
depend&nt on the age of the user enswing that alt users have a caresr exploration
axperience customized to their needs and age isvel.

High School planning tools which inchude a planning timeline and a personalized plan of
study, outlining what students and parents should be doing throughout a student’s high
school career to effectively plan for college. The personalized plan of study will allow
students o make high school course plans, The plans of study will be papulated with all
ocourses listed as approved by the Tennessee Department of Education and will be
organized in accondance with Tennessee course and graduation standards, Local districts
and schools will have the ab‘;isty {0 custornize course offerings, cowrse ssquences, and
options for the personalized plan of study of students that sttend their particutar schoot oy
district,

College planning tools which offer resources gllowing students 1o explore il Hgher
education institutions as provided by the State. Web portal users will be able to browse
Tennessee higher sducation institutions, view program and major profiles, ascess college
preparation content, amd participate in standardized preparation tests, inclading ACT,
BAT, and GRE. Additionally, the web port will provide online applications for admission to
afl Tennessee instiutions. The Stale will bave the capability to customize and add

content, providing students with information on how fo plan and prepare for their

postsecondary.

Financial Aid planting tools which nclude a set of comprehensive financial aid resources
including financial aid caloulstors, an Expect Family Contribution (EFC) caloulator, user-
personalized financial planning tool and scholarship search fools. The State will have the
abii xty to customize and supplement the financial aid and financlal Hiteracy information
provided. The portal will also provide the abifity of users to bansfer information Tound is
user profiles directly to the Free Application for Federal Student Ald {FAFSA) form.

Life-long Podfolio which provide users with & personal web-based portfolio that will house
all vareer, high school, college, and financial aid planning activity outcomes. Users will be
able fo manage items such as careers, postsecondary institulions, and acaderic
programs of interest. The porticlio provides resources including email, calendar, and the
capability of communicating with school personngl,

Adull Students porial which provides career, collage, and financial aid planning tools that
are lallored o the adult student. Workforce development and career centers have access
to the Professional Center to belfer aid in faciliteting resources to adults. The adult
portions of the website will be customizable both in appearance and content to better
reflect the needs of Tennesses.

Professional Certer which gives designated school, university, and workforce center
parsonnel access 10 the accounis of &ll individuals associated with thelr respentive
programs.  Professional center users will have the abifily to segment individuals in a
variety of ways {l.e. grade level, last name, career interests, elc) to maximize use,
Professional center users will be able fo track web portal user's progress in competing
gite acliviles including amssessment, college applications, and high schoo! plans.




Messages and svent notices can be sent to individual portal user accounts. School
personnel can upload and send tranacripts through the Professional Center. User-friendly
reports are available in the Professional Center to track, sngage and keep portal users

accountable. Sample reports include a list of students who are interested in majoring in

Biology, which users have applied to college, or a list of students who have not vet
completed a personalized plan of study. The Professional Center provides tools to more
sfficiently manage portal users career, high school, college and financlal zid planning.
Additionally, school district and state lpvel edusators will have the capability uf obtainihg
aggregate and disaggregate data regarding student usage and outcomas,

Ad.  Functiona! Requirsments: The Contracior shalt provide the followihg funclional requiremsnts:

2.

b

Customizable user access permission levels o accommodate multiple roles,

Customizable user interface that provides integrates andfor supports social networking;

A single integrated portal with no or limited fnks o subsystems that provides cors-

features such as:

{1) Single sign-on capabilities in a securs enline environment requiving the use of @
' sesured user id and password,

{2} Ability to identify, track and record student career interests.

{3} K-12 roadmaps that lead and measure a shident’s progress through the system's
funclionality and activities in a logical order culminating with the student anriving at
their chosen college or carger destination,

{4} A lfelong elecironic porffolic to support student's fulure education and
employment goals.

{53 integrated ACT/SATIGRE test prep and reconding capabllities.

{6} Electronic admissions application capabllities to Tennesses higher education
institutions.

] Elaectronic-scademic transoripls. delivery to include high school o high school,
high school to Tennesses agencles, high school to college, and college to

. college.

{8} Elsctronic assessment prep and delivery,

{8} Student and Adult learmer resume.develapment capabifities.

{10}  Capabilifes to provide or support the delivery of finansial aid information on
federal and Tennesses grants, scholaiships, work study and student Gans
including the capabifities to provide andlor mtagmte elactronic applications
associated with each program,

(11}  Capabifitiss to upload, store, retrieve and update academic and career related
documents.

The ability to iink fo sxtemnal websites andlor retumn pre~determined student support
services andfor program information 1o the student.

On demand {raining related to the fools, features, and functionalily for regional and
Tennsssee lpvel users and administrators,

AB.  Technical Requirements: The Contractor shall provide the following technical requirements:

a.

b.

A low cost, interoperable, and commercial off-the-shelf solution that avoids new
development, and leverages new or existing technologies.

Compliance with the Children’s Online Privacy Protection Act (COPPA).
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. Dompatibiity and integration with the Ocoupational Employment Statistivs Program
{OES),

d. Electronically supported administration of assessments and accourdability as outlined by
the No Child Left Behind (NCLB}) Act,

8, interoperabllity (easy import, export or integration) with Tennessee student
information systems (district and state leval), GEAR UP programs, and other College and
Carser applications.

i The abilily to add and change condent, Bnks, and pages o i:zast suit the neads of
Tennessse,
g. The ability fo incorporate Tennessse based information inchuding employment outlook

dats to address Tennessee specific neads (.e. the creation of a Callege Access Network
page or a page dedicated to Tennessse-specific financial ald oplions).

b, Both standard and ad-hoc reporting on the state, district, and school level with capabilities
of oifering aggragated or disaggregated date on system usage, student portfolios, caresy
interasts individually or by groups, academic progress, pre-dstermined lesson plans,
academic assessmenis, test andfor exit exam scores.

L. Timely system updates reflecting policy changes at both the federal end slate

{ovals,
i Both on-site and fully hosted software options.
k. 24 x 7 support capabilities,

I Minimum down-time.

m, The Contractor shall renew the domain name CollegelorTN.org as required.

Should either party chanse to ferminate this Contract; the Contractor agrées o transfer all rights
w the domain name “CollegeforTN.org” with the understanding that the Tennessed Higher
Education Commission will be responsible for alt nosts associated with the wansfer ang future
rengwals.

CONTRACT TERM:

This Contract shall be effective for the period commensing on May 1, 2010 and ending on April

- 30, 2015, The Slate shall have no obiigation for senvices renderad by the Contractor which are

not perfarmed within the specified period.
PAYMENT TERMS AND CONDITIONS:

Maximum Liabilite. In no event shall the maximum liability of the State under this Confract exceed
FIVE MILLION NINE HUNDRED EIGHTY-TWO THOUSAND TWOC HUNDRED EIGHTY
DOLLARS ($5.982,280.00). The payment rates Jn Section C.3 shall constitute the entire
compensation dug the Contractor for the Service and all of the Contractor's obligations hereunder
regardless of the diffiouity, materials or eguipment required, The payment rates include, but are
not limited 1o, all applicable taxes, fees, overheads, and all other direct and indirect costs ingurred
orto be incuwrred by the Contractor

The Contractor is not entitled to be paid the maximurm liability for any period under the Contract or
any sxtensions of the Contract for work not requested by the State. The maximury liability
represents avatlable funds for payment to the Contractor and does not guarantee payment of any




07'2;

G.3.

such funds to the Contrastor under this Contract unfess the State requests work and the
Contractor performs said work. In which case, the Contractor shall be pajd in accordance with the
payment rates detailed in Section C.3. The State is under no obligation to request work from the
Contractor in any specific dollar amounts or 10 request any work at ail from the Contractor during
any period of this Contract.

Compensation Firm. The payment rates and the maximum Hability of the State under this
Contract are firn for the duration of the Contract and are not subjedt 1o escalation for any reason
unigss amended.

Payment Methodology., The Gontractor shall be compensated based on the payment rates hersin
for units of sewvice authorized by the Stats in a total amount not fo exceed the Contract Maximum
Liability establishad In Ssction C.1, :

& The Cortractor's compensation shall be contingent upon the satisfactory completion of
: units, milestones, or incremants of service defined in Section A

b The Contractor shall be compensated for said unils, milestones, or increments of service
based upen the following payment rates:

1 Bervice Description

Amourt
{per compensable incrament}

May 1, 2010 - Apri 30, 2015

Transitions Premium Module for High School Students $ 700,551.00 per year

Middle School Module $ 130,000.00 per year

Paws in Jobland Module (Elementary School Level) $ 180,000.00 per year

Adult Module ~ Adult Leanerldob Sesker $ Q.00 (Included with S-year

Contrast)
1 Applications and Transcripts v $ 205,905.00 per year
¢. . The Coniractor shall not be compensated for travel time o the primary location of service-
provision. '

C4.  Travel Compensation. The Contractor shall not be compensated or reimbursed for fravel, meals,
or lodging. .

C.5  Invoics Reguirsments. The Contractor shall invoice the State only for completed increments of

service and for the amount stipulated in Seclion C.3, above, and as required bslow prior o any
payment, '

&, The Condractor shalf submilt invoices no more often than mondhly, with all necessary
supporting documerntation, tor

Tennessee Higher Education Commission
Buite 1800 — Parkway Towers

404 James Robertson Parkway

Mashville, TN 37243

b. The Contracior agrees that each involoe submitted shell clsarly and acourately {all
calculations must be exiendsd and loldled correctly) detall the following required
information. '




C.8.

C.7.

C.8.

{1} Invoice/Reference Number {assigned by the Conlractar);

{2} Irvoice Date;

{3} fnvaice Perod {period to which all invoiced charges are applicable);

{4} Caontract Number {assigned by the State to this Condract);,

{5} Account Name: Tennessee Higher Education Commission, GEAR UP TN;

{8) AccountiCustomer Number {uniquely assigned by the Contractor 1o the above-
referenced Account Namae),

{7} Contractor Mame,

{8} Contractor Federal Employer identification Nuraber or Social Security Mumber {as
referenced in this Contract);

{%) Confractor Contact {name, phone, andfor fax for the individual to contact with
bifling questions),

{10}  Contractor Remittance Address;

{11} Compieie Hemization of Charges, which shall detail the following:

i, Service or Milestons Description (ingluding name Aille as spplicable) of

] gach service invoiced;

i Mumber of Comiplated Units, increments, Hours, or Days as applicabls,
of each service invoiced;

i, Applicable Payment Rate {as sliputated in Section C.3.) of each service
nvoiced;

iv. Amount Due by Service; and

¥, Total Amount Due for the invoice period,

) The Contractor understands and agrass that an involce to the State under this Contract

shall;

{1} includs only charges for servics desoribed in Contrasl Section A and in
acoordance with payment terms and conditions set forth In Contract Section G,

{2} riot include any future work but will anly be submitted for completed service; and

{3} nat include sales tax or shipping charges.

d. ‘The Condractor agrees that iimaffraﬁ*te for payment {and any discounts) begins when the
State is in recaipt of each invoice meeting the minimum requirements above.

2, The Confractor shall complele and sign & “Subsiiute W-0 Form” provided o the
Contractor by the State. The taxpayer identification number containéd in the Substitute
W-9 submitted 1o the State shall agree to the Federal Emplover Identification Number or
Sucial Security Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the State for services unlil the State has received this completed form.

Payment of lovoice. The payment of the invoice by the State shall not prejudics the Stale’s right
10 object to or question any invoice or matter in relation thereto. Such payment by the State shall
neither be construed as acceptance of any part of the work or senvice provided nor as an approval
of ary of the amounts invoiced therain.,

Invoice Reductions, The Contractor's invoice shall be subject to reduction for amounts included in

any invoice or payment theretofore made which are determined by the State, on the basis of

audits conducted in accordancs with the terms of this Contract, not {o gonstitule proper
remuneralion for compensable serviges.

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any Contract between the Contragtor and the State of
Tennessee any amounts which are or shall become due and payable to the State of Tennessee

by the Contractor.
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Automatic Deposits. The Confractor shall complete and sign an “Authorization Agreement for

Automatic Deposit (ACH Cradits) Form.” This form shall be provided to the Contractor by the
State. Onoe this form has been completed and subinifted to the State by the Contractor all
payments to the Contractor, under this or any other Contract the Contractor has with the State of
Tennessee shall be made by Automated Clearing House {ACH). The Contractor shall not invoice
the State for services until the Contractor has completed this form and submitied it to the State,

STANDARD TERMS AND CONDITIONS:
vired ovals, The State is not bound by this Contract until it is approved by the

appropriate State officials In accordance with applicable Tennessee State laws and regulations.

Modification and Amendment. This Contract may be modified only by a written amendrient
executsd by all parties hereto and approved by the approprisle Tennessee State officials in
accordance with applicable Tennessee State laws and regulations.

Temmination for Convenisnce. The Skite may terminate this Contracl without cause for any
reason. Said termination shall not be deemed & Breach of Contract by the State. The State shall
give the Confractor at least ninety (80) days written notice before the effeclive termination date.
The Contractor shaff be entitied o receive compensation for safisfactory, authorized service
completed as of the termination date, but in no event shalf the Siate be iabls o the Contractor for
compersation for any service which has not been rendered.  Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatseever of any descriplion or amaount.

_“{armmatmn for Cause. If the Confraclor Bails to properly perform iis obligations under this

Contract in & timely or proper manner, or if the Contractor violates any terms of this Conbract, the
State shall have the right to immadiately terminate the Contract and withhold payments in excess
of fair compensation for completed services, Notwithstanding the above, the Contractor shalt not
be refieved of liability to the State for damages sustained by virtue of any breach of this Coniracl
by the Contractor.

Bubcontracting.  The Contractor shall not assign this Contract or enter into 3 subsontract for any
of the services performed under this Confract without obtaining the prior writlen approval of the
State: If such subcontvacts are approved by the State, they shall contain, at @ minimum, sections
of thiz Confract below pertaining to "Conflicts of Interest,” "Nondiscrimination,” and “Records” [as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed.

Conflicts of Inferest. The Contractor warrants thet no part.of the total Contract Amount shall be
paid directly or indirectly to an eriployee or officlal of the Stats of Ternessee ag wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
sgn%ﬂtant to the Contractor in connection with any work contemplated or performed relative 1o
this Contract,

Nondiscrimination, The Contractor hersby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination in
the performance of this Contract or in the smployment practices of the Contractor on the grounds
of disability, age, race, color, religion, sex, national origin, or any other classification protecied by
Federal, Tennesses State constitutional, or statutory law.  The Contractor shall, upon request,
show proof of such nondiscrimination and shall post in conspicuous places, avallable to all
employess and applicants, notices of nondiscrimination.

Prohibition of legal immigrants. The requirements of Public Acts of 2008, Chapter Number 878,
of the state of Tennessee, addressing the use of illegal immigrants in the performance of any
Contract ta-supply goods or services {o the state of Tennessee, shall be & material provision of
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this Contract, a breach of which shall be grounds for monetary and other penalties, up to and
including termination of this Contract,

a. The Contractor hereby attests, cerfifies, warrants, and assures that the Contragtor shall
not knowingly utifize the services of an itlegal immigrant in the performance of this
Contract and shall not knowingly ulilize the services of any subcontracior who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and signed
copy of the document at Attachment REFERENCE A, hereto, semi-annually during the
pericd of this Contract. Such attestations shall be maintained by the Contractor and
made available to state officials upon request.

b, Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the périod of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knawingly utilize the
services of an illegal immigrant to perform work relative fo this Contract and shall riot
knowingly utilize the services of any subcontractor who will utiize the services of ai llegal
immigrant to perform work relative o this Contract. Altestations obtained from such
subgontractors shall be maintained by the Contractor and rmade available to state officials
upon request, ‘

C. The Contractor shall maintain records for all personne! used in the performance of this
Contract.  Said records shall be subject to review and random inspection at any
reasanable tme upon reasonable notice by the State,

d The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions ooourTing
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit @ contractor from cuntracting with, or submitting an offer, proposal, or bid 1o
contract with the State of Tennesses to supply goods or services for a period of-one year
after a contractor is discoverad o have knowingly uged the services of illegal Immigrants
during the performance of this Cantract.

8. For purposes of this Con{ract, "flagal immigrant® shall be defined as any person who is

not either a Unitad States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the Urited States is authorized or allowed by the federal Departraent
of Homeland Security and who, unider federal immigration lews and/or regulations, is
authorized 1o be employed in the U.8. or is otherwise authorized to provide services under
the Contract.

cords.  The Contractor shall maintain documentation for all charges under this Centragt. The
books, records, and dosuments of the Conbractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three {3} full years from
the date of the final paymsent and shall be subject o audit at any reasonable time and upon
reasonable. notice by the Stale, the Comptroller of the Treasury, or their duly appointed
representatives.  The financial statements shall be prepared in accordance with gensrally
accepted accounting principles,

Prevalling Wage Rates. All contracts for construction, erection, or demolition or to install goods or
materials that invalve the expenditure of any funds derived from the State require compliance with

the prevailing wage laws as provided in Tenpesses Code Annotated, Section 12-4-401 ef seq..

Monitoring.  The Conifractor's activities conduched and records maintained pursuant to this
Contract shall be subject to monitoring and evalualion by the State, the Complroner of the
Treasury, or their duly appointed représentatives,
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Progress Reports, The Contractor shall submit brief, periodic, prograss reports fo the State as
requested. :

Strict Performance. Faillure by any party to this Contract to insist in any one or more cases upon
the strict perfarmance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as & waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or defeted
axcept by a wiitten amendment signed by the parties hareto.

Independent Contracior. The parties hereto, in the performance of this Contract, shall not act as
employees, pariners, joint venturers, or associales of one ancther, it is expressly acknowiedged
by the parties hersto that such pariiss are Independent contracting entities and that nothing in this
Contract shall be construed 1o dreate an employerfemployes relationship or to allow either to
exercise control or direction over the manner or method by which the other transacls its business
affairs or provides its usual services. The employses or agents of ane party shall not be desmed
or construed 1o be the employess or agents of the other parly for any purpose whatsoever,

The Contractor, being an independent cantractor and not an employse. of the Stale, agrees o
carry adequate public liability and other apprépriate forms of insurance, including adequate public
Habiity and other appropriate forms of Insurance on the Contractor's employees, and fo pay all
applicable taxés insidant fothis Contract, .

SBtate Liability. The State shall have no liability except as specifically provided in this Contract.

Force Maleure. The obligations of the parties to this Contract are subject to prevention by causes
tieyond the parties’ control that could not be aveided by the sxercise of due care including, but not
fimited to, natural disasters, riots, wars, epidernics, or any other similar cause.

State and Federsl Compliance. - The Contractor shall somply with ail applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law, This Contract shall be governed by and construed In accardance with the faws of
fhe State of Tennessee, The Confractor agrees that it will be subject fo the exclusive jurisdiction
of the cousts of the State of Tennesses in actions that may arise under this Conlrael. The
Contractor acknowledges and agrees that any rights or clalms against the State of Ternesses or
#s employses hereunder, and any remedies arising therefrom, shall be subject to and imited to
those rights and remedies, if any, available under Tennesses Code Annofated, Sections 8-8-101
through 8-8-407.

Completeness. This Coniract is complete and contains the entire understanding between the
parties relating 1o the subject matter contained hevein, including all the terms and conditions of the
parties’ agreement, This Contract supersedes any and all prior understandings, representations,
nagotiations, and agreements bstween the parties relating hersto, whether written or oral,

Severability. If any terms and conditions of this Contract are held to be jnvalid or unenforceable
as a matler of law, the other terms and condifions hereof shall not be affected thereby and shall
ramain in full forve and effect. To this and, the terms and conditions of this Contract are daciared
severable. ‘

Headings. Section headings of this Contract are for reference purpases only and shall not be
construed as partof this Contract,

BPECIAL TERNMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special tetms and conditions confiict with
any other terms and conditions of this Contract, these special terms and conditions shall control.
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Communications and Contacts. Al instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return recsipt requested and postage prepaid, by overhight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation,  Any sush communications, regardiess of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
addrass as set forth below or t0 that of such other party or address, as may be hereafler spetified
by written notice.

The Siate:

Kathleen Tone, Associale Exsoutive Dirsctor for P-18 Initiatives
Tennesses Higher Education Caommission

Suite 1900, Parkway Towers

404 James Roberison Parkway

Nashville, TN 37243

Email: Kathleen Tone@in.gov

Telephone Number: 615,741.7568

Fax Number: 615.741.2830

The Contracton:

Barbara McDaniel, Regional Sales Director
XAP Corporation

3834 Hayden Ave.

Culver City, CA

80232

bricdaniel@xan.com

Telephone Number: 251.880,5240

FAX Number: 310,842.9898

Performance Bond. The Contrastor shall provide to the Blate a performance bond guarantesing
full and faithful performance of 8l underipkings and obligations Under this Contradt end in the
amount stquat to FIVE HUNDRED THOUSAND DOLLARS {§500,000.00). The Confractor shall
submit the bond np Jater than the day immediately preceding the Contract stast dale and int the
manner and form prescribed by the State (at Attachment B hereto), and the bond shall be lssued
thraugh a company Jicensed to Issue such a bond in the state of Tennessee. The performance
'iécnd shall guarantee full and faithfll performarice of all underizkings and obligations undsr this
ontract for .

a. the Contract term and aff extensions thereof, or

b. the first, calendar year of the Contract (ending December 31st following the Contract start
date) in the amount of FIVE HUNDRED THOUSAND DOLLARS {$500,000.00} and,
thereafter, a new performance bond In the amount of FIVE HUNDRED THOUSAND
DOLLARS (8500,000.00) covering sach subsequent calendar year of the contract period.
in which case, the Contractor shall provide such performanse bonds to the State no later
than each December 10th preceding the calendar year period covered beginning on
January 1st of each vear, .

Failure fo provide fo the State the parformance bond(s) as required herein prior to the Contract
start date and, s applicable, no later than December 10th preceding each calendar vear petiod
covered beginning on January 1st of each year, shall resull in contract termination.  The
Contractor understands that the stated amount of the performance bond required hereunder shall
not be reduced during the contract peried for any reason.

13
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All instructions, notices, conserts, demands, or other communications shall be considered
sffectively given upon receipt or recipient confirmation as may be required.

Sublect to Funds Availability. The Contract is subject 1o the appropriation and availability of State
andfor Federal funds. In the event that the funds are not approprisied or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Confractor,  Said termination shall not be deemed a breach of Contract by the State.  Upon
receipt of the written nofice, the Contractor shall cease all work associated with the Conlract.
Should such an event ooo, the Dontractor shall be enditled to compensation for all satisfactory
and authorized services compleled as of the termination date. Upon such termination, the
Contractor shall have no right fo recover from the State any actugl, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Confidentiality of Records. Strict standards of confidentiality of records and information shall be
maintained in accordance with applicable state end federal law. All materdal and information,
regardiess of form, medium or methad of communication, provided to the Contractor by the State
or asquired by the Contractor on behalf of the State shall be regerded as confidential information
in accardance with the provisions of applicable state and federal law, state and federal rules and
regulations, departmental policy, and ethical standards. Such confidenfial information shall not be

disclosed, and all necessary steps shall be taken by the Contractor to safeguard the confidentiality

of such material or informistion in conformance with applicable state and federal law, state and
federal rules angd regulations, deparimental policy, and ethical standards.

The Contractor's obligations under this section do not apply to information in the public domairy;
antering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations o the State to protedt i, acquired by the
Contractor without written restrictions against disclosure from & third party which, to the
Contractor's knowledge, is free to disclose the information; independently developed by the
Contractor withowt the use of the Stata's information; or, disclosedt by the Stale 1o others without

restrictions against disclosure. Nothing in this paragraph shall permit Contractor fo disclosse any

information that is confidential under federal or state law or regulations, regardiess of whether it

hag been disclosed or made availshle to the Contractor due o intentional or negligent actions or

inazzﬁum of agenis of the State or third parlies.

it s expressly understond and agreed the ohbligations sat forth in this section shall survive the

fermination of this Contract,

Printing Authorization. The- Coniractor agrees that no publication coming within the jurisdiction of
Tennessee Code Annofsted, Section 12-7-10M, ef seq., shall be printed unless a printing
authorization number has been obfained and aﬂ*xed ag required by Tennesses Code Annofated,

Bection 12-7-103 {d).

Prohiblted Advertising. The Contractor shall not refer 1o this Cordract or the Condractor's
relationship with the State hereunder in commaercial advertising in such & manner as {0 state or
imply. that the Contractor or the Confractor’s senvices are endorsed. it is expressly understond
and agreed that the obligations set forth in this section shall survive the lermination of this
Confract in perpetuity,

Environmental Tobaceo Smoke. Pursuant to the provisions of the federal “Pro-Children Act of
1884" and the Tennesses “Children’s Act for Clean indoor Alr of 1995, the Contractor shall
prohibit smoking of tobaceo products within any indoor premises it which senvices are provided
pursuant o this Contract to individuals under the age of sighteen (18) years. The Contractor shall
post "no smoking” signs in appropriate, permanent sites within such premises. This prohibition
shall be applicable during all hours, not just the hours in which children are present. Violators of

1




the prohibition may be subject to ovil penalties and fines. This prohibition shall apply to and be
made part of any subcontract releted to this Contract.

ES.  Tennesses Consolidated Retirement Systam. The Contractor acknowledges and understamds
that, subject to statutory exceptions conleined In Tennesses Code Annotaled, Section 8-36-801,
at. seq., the law governing the Tennesses Consolidated Retirement System {TCRB), provides that
if a retirad member of TORS, or of any superseded systen administerad by TCRS, or of any local
retirement fund established pursuant 1o Tennessse Code Annotated, Title 8, Chapter 35, Part 3
accapts state employment, the member's retirement allowancs is suspended during the period of
the employment. Accardingly and notwithstanding any provision of this Contract to the conlrary,
the Contractor agrees that if it is later defermined that the tue nature of the working relationship
betwaen the Condractor and the Siate under this Condract s that of "employesfermplover” and not
that of an indeperdent contractar, the Contractor may be required to repay o TCRS the amount
of retirernerd benefiis the Contrattor received from TORS during the period of this Contract.

£.10.  Voluntary Buvout Progrem. The Contractor acknowledges and understands that, for 2 period of
fwo years beginning August 16, 2008, restrivlions are impbsed on former slats employees whod
reoeived a State of Tennesses Voluntary Buyout Program (VEP} severance payment with regarnd
{0 contracts with state agencies that paﬁicipated inthe VBP.

a. The State will not contrast with elther a former sfate employss who received a VBP
severance paymert or an entity In which a former state employee who received a VBP
severance payment or the spouse of such an individual holds a2 camm{img financiat
interest.

b. The State may contract with an entity with-which a former state employes who received @
VBF severance payment is an employes or an indepentent santraclor. Notwithstanding
he foregoing, the Confractor understands and agrees that there may be uniqus business
circumstances under which a return o work by a former stete employee who recsived a
VBP severanve payment as an employes or an independent contractor of & Stats
cortractor would not be appropriste, and in such cases the State may refuse Contractor
personnel. Inasmuch, it shall be’ the responsibility of the Stale {o review Conbractor
personnet to identify any such issues, :

7o With reference to sither subssction a. pr b. above, a contractor may submit & written
raquest for a walver of the VBP restrictions regammg a former siate emploves and 2
contract with a state sgency thet participated in the VBP. Any such request must be-
submitted to the State In the form of the VBR Confracting Restiction Walver Request
format available from  the State and the Internet &t
www.siatetnusiinancefrdsioctwalver himl. The determination on such a request shall
be at the sole discretion of the head of the state agency that is a Party to this Contract,
the Cormmissioner of Finance and Administration, and the Commissionet of Human
Resources.

IN WITHESS WHEREOF,

Xap cmmmgg?ﬁyf

2

\: ‘%‘ : ' wf of 2ulp
MREY = ) DATE
Ramecd e rina fond -

iew TREQIpENT & Lo/Thaasll.,
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TENNESSEE HIGHER EDUCATION COMMIBSION:

T it 7 e

V. § /0
RICHARD G. RHODA, EXEGUTIVE DIRECTOR DATE
APPROVED:
COMMISSIONER OF FINANCE & ADMINISTRATION DATE
COMPTROLLER OF THE TREASURY . DATE
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ATTACHMENT A

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

, gﬂgJEGT GONTRACT NUMBER: 3390403040
COMTRACTOR LEGAL ERTITY MAME: XAP CORPORATION
FEDERAL EMPLOYER lDﬁﬂ’?’iFiﬁAﬂQN MUMBER | .. ..

| {or Suclal-Security Mumber} 854510852

The Contractor, identified above, does hereby attest, certify, warrant, and assure
that the Contractor shall not knowingly utilize the services of an illegal immigrant
in the performance of this Contract and shall not knowingly utilize the services of
any subcontractor who will wtilize the services of an illegal immigrant in the
performnance of this Contrant,

NOTICE: This attestation MUST be signed by en individual ermpawersd fo contractuslly bind the Contractor. I said individuat s
not the chief exesutive or president, this decument shall altach evidence showing the individual's suthianity to condractually bird the
Oordractor.

Ramesyd  Scrmopsmhan Vice Feesipenl g Contousr
PRINTED NAME AND TITLE OF SIGNATORY '

Yfofrote
DATE OF ATTESTATION




Fa& CONTRADT INFORMATION SUPPLEMENT

FOR ALL FA-TYPE CONTRACTS — COMPLETE EITHER SECTION A QR SECTION B

Contract RFS # | 33201-03010

Contractor: XAP CORPORATION

SECTION A
CONTRACTOR IS AN INDIVIDUAL

SECTION B
‘ CONTRACTOR IS A COMPANY
{e.g., sole propristorship, partnarship, or
corporation}

Is or é‘&m the contractor been a state sraployee?

{1 MO (no additional information required)

1 ves

Does an individual, who is or has been a stats
smployes, own controlling interest in {or
own) the vontractor company?

B NO (noadditional information required)

1 ves

Was such ampleymefat within the pés’t Six
months?

O wo
3 YES (anapproved rule exception permitting a

contract within six months of
smployment Is also required)

Waa such employment within the paé't siﬁ
monthe?

1 wno
[ YES (an approved rule sxception permiting a

contract within six months of
employment is also required}

Does the contractor receive Tennessee
Consolidated Retirement System {TORS)
rutirament benefils?

I wo

[ YES {the procuring agency geners! counsel
MUST sign an analysis.of this
procurement using the TCRS analysis

guildelines}
NL L

Does the individual who owns controlling
intarest in the confractor company
receive Tenngssee Consolidated
Fetiromernt Systom {TORS) retivernent
benefits?

1 nNo

1 YES (the procuring agency general counse!
MUST sign an analysis of this
progurement using the TORS analysis
guidelines}

CONTRACTOR SIGNATURE 7 =
C. A Vs Pleopeet § Conies LB
| — Gy

CONTRACTOR .
KAP  CaRPolf (T

DATE & /2 %u (o




